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Doctors Medical Center

Management Authority,
JPA Board Meeting

Wednesday, June 23, 2010
3:00 PM — Auditorium
Doctors Medial Center

2000 Vale Road

San Pablo, CA



DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY

Governing Board

Doctors Medical Center Management Authority, Supervisor John Gioia, Chair
JPA Board Stephen At;toIdG AgID.
at Godley

Wednesday, ..Iune 23,2010 - 3:.00 pm Supervisor Federal Glover
Doctors Medical Center - Auditoriam Bill Walker, M.D.
2000 Vale Road, San Pablo, CA 94806 Beverly Wallace
Eric Zell

AGENDA

1. Call to Order and Roll Call

2. Approve Minutes of Board Meeting of May 26, 2010

3. Public Comment
[At this time persons in the audience may speak on any items not on the Agenda which are
within the jurisdiction of the Doctors Medical Center Management Authority. ]

4. Presentation and Acceptance of the May 2010 Financial Statements

5. Paragon Information Systems: Recommendation to the District Board to purchase implement
Paragon Information System

6. Employee Health Benefits: Approval of Keenan and Associates T.P.A. Contract

7. CEO Report
Closed Session

8. Conference with Labor Negotiators (pursuant to Government Code Section 554957.6)

Agency Negotiators: David Ziolkowski, Chief Operating Officer: California Nurse
Association

Open Session

9. Report of Reportable Action(s) Taken During Closed Session, if any.

10. Adjournment
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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY

Doctors Medical Center Management Authority Governing Board
Governing Board Meeting Supervisor John Gioia, Chair
May 26,2010 — 3:00 pm Supervisor Federal G. Glover
Doctors Medical Center - Auditorium Pat Godley
2000 Vale Road, San Pablo, CA 94806 Stephen Arnold, M.D.
Bill Walker, M.D.
Beverly Wallace
Eric Zell

Minutes

1. Call to Order and Roll Call — 3:15 p.m.

Quorum was established; roll was called.

Voting Members:
Supervisor John Gioia, Chair
Eric Zell
Stephen Arnold, M.D.
Bill Walker, M.D.
Pat Godley

Excused Absence:  Beverly Wallace
Supervisor Federal D. Glover

2. Approval of Minutes - Board Meeting of April 28, 2010

The motion made by Mr. Zell and seconded by Dr. Arnold to approve the minutes of the
April 28, 2010 meeting passed unanimously.

3. Public Comments

There were no public comments.

4. Quality Report

Joseph Stewart, President/CEQO, made a presentation on the ORYX Core Measures to
further educate the board members on the process of how they are measured and what is
being done at DMC.

Following are the 4 Core Measures:
= AMI (Heart Attack)

= PNA (Pneumonia)
= CHF (Heart Failure)
= SCIP (Surgical Infection Prevention)

Actions in Place to Reach 90% Compliance:



Doctors Medical Center Management Authority
April 28, 2010 Meeting Minutes
Page 2 of 3

Patient identification on admission

Concurrent review nurse to menitor target patients
Tools for frontline staff

Hospital PI Committee reviews all failures
Performance oversight and accountability

He also provided a core measure dashboard comparing DMC core measure scores
nationally; our scores range from mid 50’s to low 90’s.

He further explained it is important that we are in compliance because these core measures
are reported to the public and have financial consequences to the hospitals as well.

. Presentation and Acceptance of the April 2010 Financial Statements

Richard Reid, CFO, reported April 2010 net income was a gain of $1.6 million on a
budget of $1.5 million; case mix adjusted average length of stay decreased to 3.05 days
which is lower than the State average and the average daily census was 81. He reported
that the total cash balance is $17 million and there are 43 days of cash on hand.

Mr. Reid reported that RN overtime is significantly under budget for the month of April,
however, registry expense is up. DMC is working with different agencies to negotiate
better rates. Mr. Reid has been working with the nurse managers and registry to make
sure they are making the most economic choice.

Action plans to help with the $2 million deficit, which resulted from the operational
meetings in April, were implemented. Mr. Reid will report back the results of these action
plans at next month’s board meeting.

The motion made by Mr. Zell and seconded by Dr. Arnold to approve the April 2010
financials passed unanimously.

. CEO Report
Mr. Stewart reported the following:

* Three events celebrating the opening of the Qutpatient Center in July are to be
scheduled. They are as follows:

o July 14, 2010, 11:30 a.m. - DMC Employees and Medical Staff Celebration &

Open House
o July 14,2010, 5:30 p.m. — Community Stakeholder Qutpatient Center Preview

o July 24,2010, 11:00 a.m. — Community Open House & Ribbon Cutting
(tentative date)

The board members will be polled for their availability for another date to hold the
community open house & ribbon cutting ceremony to make sure they are not on

vacation.
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= The renovation of the front entrance at DMC has begun and expected to last for
another 5-6 weeks. A security staff is on duty at all times at the construction site to
redirect people to the right offices.

= Mr. Stewart reported that Dr. Arnold and he met with the County regarding a Family
Medicine Residency Program at DMC. This will be an extension of the existing
County Residency Program. This proposal will be presented to the Medical Staff for
their approval and input. If all goes well, it will take at least one year to get this
project established.

= The Radiology & ER contracts are up for renewal this year. This process will be open
to the existing and outside contractors. Discussion with the Medical Staff will be
scheduled and a presentation will be made to the Medical Executive Committee before
final selection and Board approval is sought.

= County Project Update:
The District Board held a special meeting on May 21, 2010, which served as a study
session to review any remaining issues outlined in their letter of intent. In this
meeting, Mr. Stewart was directed by the District Board to send the letter addressing
District Board concerns, i.e., CEQA implications on the progress of the project, land
lease, access, etc. The District Board continues to support the meeting of DMC

management staff with County officials about acceptable plans to relocate the County
clinic to DMC site.

9. Adjournment to Closed Session
The JPA Board adjourned to closed session at 4:10 p.m.
10. Report of Reportable Action Taken

There were no reportable actions taken in closed session.
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May2010 Executive Report

Doctors Medical Center had a Net Income of $1,171,000 in the month of May. As a result, net income
was over budget by $321,000 due to higher net patient service revenue. On a year to date basis, Net
income is $5,237,000 or $446,000 under budget. Monthly operating income was $332,000 above budget
which reduced the year to date shortfall to $1,624,000.

The following are the factors leading to the Monthly Net Income variance:

Net Income Factors Over / (Under)
Net Patient Revenue

Cost Report Settlements $874,000
Outpatient Volume ($271,000)
Inpatient Volume ($164,000)
Expenses

Salaries ($268,000)
Purchased Services ($78,000)

Net patient revenue was over budget by $439,000. DMC submitted the 2009 Medicare and Medi-Cal cost
report in May. Based upon additional self pay conversions to Medi-Cal, the Medicare Disproportionate
Share reimbursement increased over what was projected. Because of this increase, $874,000 of additional
Medicare income was recorded. Gross outpatient charges were under budget in May 9.6% resulting in
lower reimbursement by $271,000. Patient days were 7.0% over budget and discharges were 2.6%
under budget. The increase in patient days was mainly in the self pay patients. This resulted in lower
inpatient reimbursement by $164,000.

Salaries were over budget by $268,000. The salary variance is 5.2% which is in line with the increase in
patient days of 7.0%. The increase is related to inpatient volume.

Supplies are under budget by$164,000 due to lower surgery and cath lab volume for May.
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DOCTORS &

MEDICAL CENTER

Paragon Information
System
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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
AGENDA ITEM REQUEST / RECOMMENDATION

DOCUMENTATION FORM
TO: DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
FROM: David Ziolkowski, COO

DATE: June 23, 2010

SUBJECT:  McKesson Paragon Hospital Information System Installation

REQUEST / RECOMMENDATION(S): Recommend to the West Contra Costa County District Board to approve
and authorize the Chief Operating Officer, or designee, to execute on behalf of DMC, a contract with McKesson for

the installation of Paragon Health Information System.

FISCAL IMPACT: $2,400,000
The cost of the project will be approximately $2.4 Million cost for the Paragon installation spread over 18 months.
The project was budgeted for in the 2010 capital budget and planned for in the 2011 capital budget.

STRATEGIC IMPACT: With implementation of an electronic health record, numerous benefits help improve the
operations and quality of care provided at DMC. Key benefits of the Paragon include:

e Improve medication safety

e  Utilization of evidence-based best practices

e Increase revenue cycle

e Improve employee productivity

REQUEST / RECOMMENDATION REASON, BACKGROUND AND JUSTIFICATION: The cost of the

project will be approximately $2.4 Million cost for the Paragon installation spread over 18 months. Completion of
the projects allows DMC to access roughly $5,000,000 in government incentives starting in 2012. Paragon provides
the lowest cost alternative to gain $5,000,000 incentive and will ultimately reduction our current operating costs.
Paragon is being rapidly adopted in California and has great references. Paragon is a simple to use / turnkey
solution, runs on a single integrated database and requires no interfaces to support the core system. No additional
staff are required to support the system once implemented.

Presentation Attachments: Yes _X_ No
Requesting Signature: Date: ___/_ _/____
SIGNATUREC(S):
Actionof Boardon__/___/___ Approved as Recommended Other
Vote of Board Members:

I HEREBY CERTIFY THAT THIS IS A
Aves: Noes: ACTION TAKEN AND ENTERED ON

yes: ) " THE MINUTES OF THE BOARD ON THE
Absent: Abstain: DATE SHOWN.
Contact Person: Richard Reid Attested
Eric Zell, Management Authority Board Secretary

Cc:
Accounts Payable
Contractor
CFO/Controller

Requestor
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MSKESSON

Empowering Healthcare
Business Term Sheet
Doctors Medical Center San Pablo Pinole, Inc
Customer Number: 1010453
Opportunity Number: 1-10H9B3
CE: Doug Grlffing
May 19, 2010
List Annual Net Annual
Recurring Fees Recurring Fees Annual
One Time One Time (Excluding (Excluding Maintenance
Ll;g_ Price Net Price Maintenance) Malntenance) Fee
Software:
Software and Software Maintenance $1,759,238 $42,228 $17,613 $17,613 $316,485)
Implementation Services $1,612,708 $1,294,076 N/A N/A N/A
ul] t:
Equipment $155,439 $133,388 NA N/A N/A
Technology Services $14,665 $14,665 N/A N/A $3,900
TOTAL 33.54&0750 $1,484,357 $17,613 $17,613 $320,385)
1
One-Time ' One-Time Net List Monthly Net Monthly
Set Up Fees  SetUp Fees  Recurring Fees Recurring Fees

RelayHealth F;rocesslng Services $22,134.00 $22,134.00 $13,237.50 $13,237.50
Facillties
Doctors Medical Center San Pablo Pinole, Inc - 1010453
Terms
Payment Terms

Software: 25% is due on the CS Effective Date and the remaining 75% is due in five equai, consecutive,
monthly payments beginning 30 days after the CS Effective Date.

Annual Malntenance: The first Annual Software Maintenance Fee is due on the earlier of Live Date or 12
months from the CS Effective Date.

Implementation & Education Services (Fixed Fee): 100% is due in 12 equai, consecutive, monthly payments
beginning upon the CS Effective Date.

Implementation Services (Time and Materials): 100% is due monthly as incurred.

Equipment: Each component piece of the Equipment is 100% due on the deilvery date of that component piece.

Technology Services: 100% is due on the CS Effective Date.

Processing Services: Commence upon date Customer submits Transactions (uniess an add on order). The
fees will be calculated using the greater of the minimum monthly volume or actual transactions. (For Ambulatory
charge would be provider fee times the number of providers)

Processing Services Implementation: 100% is due on the CS Effective Date.

Term Software: ‘The first annual Term Software License Fee is due and payable on the Contract Supplement
Effective Date. Subsequent annual License Fees during the initial Term and any Renewal Term is due on the
anniversary of the first annual Software License Fee due date."

Business Terms

Five year initial maintenance term, annual increase will not exceed 5%.

Travel & out-of-pocket expenses reimbursed monthly

Software & Services pricing is vaiid for 90 days from quote dates

Equipment pricing is vaiid for 60 days from quote date

Processing Services: Three year term, annual infiation adjustment lower of ECI or 5%

PROPRIETARY AND CONFIDENTIAL TO MCKESSON
1



This Business Term Sheet represents our agreement regarding key business terms for the proposed transaction, subject
to execution of mutually agreed legal documents. This Business Term is not legally binding for any purpose, but instead
will facilitate contract development by McKesson.

Doctors Medica! Center San Pablo Pinole, =~ McKesson Provider Technologies

Initials Initials
Confidentiality:
The terms and conditions set forth herein of this Pricing Proposal are confidential and proprietary to McKesson. Except as required by applicable iaw, al
i i fved from M (i pricing) shall be kept strictly confidential by the recelving party and shall nol, without prior
written of b , be disclosed by the g party to any third party. All night, title, and interest in and to the confidential information shali

remain the property of McKesson.

PROPRIETARY AND CONFIDENTIAL TO MCKESSON
3
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DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
AGENDA ITEM REQUEST / RECOMMENDATION

DOCUMENTATION FORM
TO: DOCTORS MEDICAL CENTER MANAGEMENT AUTHORITY
FROM: Richard S. Reid, CFO

DATE: June 23, 2010

SUBJECT:  Approval of Keenan & Associates as the Third Party Administration Services for
Employee Health Insurance

REQUEST / RECOMMENDATION(S): Approve and authorize the Chief Financial Officer, to execute on behalf
of DMC, a 29 month or 2 years 5 months contract with Keenan & Associates for Third Party Administration
Services of the employee healthcare insurance coverage. The total contract cost is $656,536 with administration
costs in 2010 of $114,920.

FISCAL IMPACT: $ 656,536 for entire contract with $114,920 in the 2010. These costs are included in the
approved 2010 operating budget.

STRATEGIC IMPACT: The plan will provide the same level of benefits to the employees with improved
customer service and administrative simplification. DMC selected Keenan & Associates based upon the results of a
Request for Proposal process.

REQUEST / RECOMMENDATION REASON, BACKGROUND AND JUSTIFICATION:

Presentation Attachments: Yes _X_ Neo
Requesting Signature: Date: __ / [/
SIGNATURE(S):
Actionof Boardon ___/___ /__ Approved as Recommended Other
Vote of Board Members:

I HEREBY CERTIFY THAT THIS IS A
Aves: Noes: ACTION TAKEN AND ENTERED ON

yes: — THE MINUTES OF THE BOARD ON THE
Absent: Abstain: DATE SHOWN.
Contact Person: Richard Reid Attested
Eric Zell, Management Authority Board Secretary

Cc:
Accounts Payable
Contractor
CFO/Controller

Requestor



THIRD-PARTY ADMINISTRATION SERVICES AGREEMENT

This Third-Party Administration Services Agreement (“Agreement”) is made and entered into
by and between West Contra Costa Healthcare District dba Doctots’ Medical Center San Pablo
(“Client”) and Keenan & Associates (“Keenan”), as of August 1, 2010 (“Effective Date”). Client
and Keenan are also referred to individually as a “party” and collectively as the “parties.”

RECITALS

A. Client has adopted a self-funded employee welfare benefit plan (“Benefits Plan”), as described in
the Client’s approved Plan Documents, such as the actual Plan Document, any amendments to
it, Summary Plan descriptions or any other Plan changes (“Plan Documents™), which provides
certain healthcare and prescription drug benefits for those employees electing to participate in
the Benefits Plan (“Covered Employees™), eligible dependents of Covered Employees, and
qualified COBRA beneficiaries (each a “Beneficiary”) at Client’s facilities;

B. Keenan is a specialty insurance services provider with expertise in the insutrance and related
service needs of California school districts, municipalities, health cate providers and their
affiliated entities and, as such, is qualified to provide the Services desctibed in this Agreement;
and

C. Client has requested that Keenan provide Client the Setvices described in this Agreement and
Keenan desires to provide such Services.

The parties agree as follows:

AGREEMENT
1. TERM
The Term of this Agreement is from August 1, 2010 through December 31, 2012 (“Term™)
and may be renewed for additional one year terms upon mutual agreement of the parties,
unless either party gives the other at least sixty (60) days written notice of its intent not to
renew, or if the Agreement is terminated eatlier as provided under Section 10. Prior to each
renewal of this Agreement the billing rates for the upcoming tenewal Term stated in Exhibit
B — Schedule of Fees shall be renegotiated.

2. KEENAN RESPONSIBILITIES AND SCOPE OF SERVICES
A. Client elects and Keenan shall provide the Setvices selected below (“Setvices”) for its
Benefits Program. A full description of the available Setvices is provided in Exhibits A-1
through A-9 attached hereto and incorporated herein.
Accept Decline

Exhibit A-1: Claims Administrative Services
Exhibit A-2: Plan Administrative Setvices
Exhibit A-3: HIPAA Administrative Services
Exhibit A-4: Web Enrollment Access
Exhibit A-5: Over-Age Dependent Notification Service
Exhibit A~6: Third-Party Liability Recoverty Service
Exhibit A-7: Vendor Disbursement Service
Exhibit A-8: COBRA Administrative Services

[IX
[

XIXIXIXIKIX]
N

Keenan & Associates — License #0451271 1
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Exhibit A-9: Medicare Part D Certificates ] X

The relationship of the parties shall be that of independent contractor and each party
shall at all times remain responsible for its own operational and personnel expenses.
Under no circumstance shall any employee of one party look to the other party for any
payment or the provision of any benefit, including without exception, workers’
compensation coverage. Except as may be expressly set forth in or contemplated by this
Agreement, neither party shall have the right to act on behalf of the other, or to bind the
other to any contract or other obligation.

Keenan shall not provide any legal, tax, or accounting service, advice, ot opinion, and
under no circumstances, are the Services to be construed or interpreted as representing
any such advice or opinion. It is Client’s responsibility to seek the counsel of its own
attorney on all legal issues and to consult with its own tax and accounting experts on all
tax, accounting, and financial matters relating to its operations, including without
limitation, the establishment, implementation and operation of its Benefits Plan.

In providing its Services Keenan shall comply with all applicable state and federal laws
and regulations, and obtain and maintain all necessary licenses, registrations, and/or
permits necessary for the performance of its duties under this Agreement.

Keenan reserves the right to engage independent contractors and/ot subcontractors to
assist it in performing the Services. The use of such individuals shall not relieve either
party of any of its duties under this Agreement.

Keenan shall not act as a fiduciary of the Plan as that Term is defined by the Employee
Retirement Income Security Act of 1974, et seq. (“ERISA”) or any other applicable law
or regulation. Keenan’s functions are performed pursuant to the express Terms and
conditions of the Benefit Plan established by Client.

CLIENT’S DUTIES AND RESPONSIBILITIES
A. Subject to the specific Services set forth herein, Client, as the Plan Administrator for the

C.

Plans for purposes of the applicable state or federal law, shall retain all final authority
and responsibility and expenses incidental thereto unless specifically assumed by Keenan
hereunder, and Keenan is authorized to act on behalf of Client in connection with the
Plans only as expressly stated in this Agreement. Client shall retain final authority and
responsibility and expenses incidental to the management of the Plans, and is responsible
for all other aspects of the Plans, except for the Setvices to be provided by Keenan
under this Agreement.

Client shall notify Keenan in writing of any change in the eligibility requitements for
benefits or any other change that may have an effect on the payment of benefits under
the Benefits Plan at least sixty (60) calendar days before the desired effective date of the
change. Client shall notify Keenan of any such change in writing and the notice shall set
for the effective date of any such change. Client shall reimburse Keenan for any
expenses incurred by Keenan as a result of any re-programming of Keenan’s existing
electronic information technology systems that is requited in order to implement the
change. Keenan will not be responsible for any failure in its performance if any such
change is not communicated in the manner desctibed in this Section 3B.

Client shall provide Keenan with timely access to such information and individuals,
including its outside advisors and consultants, as may be necessary for Keenan to

Keenan & Associates — License #0451271 2
Medical TPA Agreement
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perform the Services. Meetings, telephone calls, and other necessary communications
shall be scheduled at the mutual convenience of the parties and their representatives.
Keenan shall not be responsible for any delay in its petformance that results from the
failure of Client, or any person acting on behalf of Client, to make available any
information or individual in a timely manner.

Client represents and warrants that all information provided to Keenan shall be timely
provided, complete, accurate and current, and that Keenan may rely upon such
information without further investigation or review. Client understands such information
will not be audited by Keenan, and that Keenan shall have no liability to Client ot to any
third person as a result of Keenan’s reliance on any information provided to it by Client,
or Client’s outside representatives (e.g., Client’s accountant’s, attorneys, advisots, etc).

Comply with all federal, state, and local reporting and filing requirements for the
Benefits Plan.

Pay any and all city, county, state, or federal taxes or assessments charged against the
Benefits Plan and the Client.

COMPENSATION

A.

Keenan shall receive compensation for the Services rendered under this Agreement as
provided in the attached Exhibit B. The monthly Service fees charged by Keenan will be
based on the number of Covered Employees and qualified COBRA beneficiaries per
month. Keenan shall multiply the monthly fees by the number of Covered Employees
on the date the billing statement is prepared and such fees shall be payable in advance on
a monthly basis and shall be due on the first day of each calendar month for the petiod
of time during which the Agreement is in force.

In the event that the Benefits Plan enrollment declines during the Term of this
Agreement to less than 75% of the Benefits Plan enrollment as of the Effective Date,
then Keenan may increase the Fees shown on Exhibit B provided that the increase shall
not to exceed more than 120% of the current PEPM rate. Keenan shall provide no less
than ninety (90) days prior written notice of any such fee increase. If the increase is not
acceptable to Client, Client shall have the right to terminate this Agreement on no less
than thirty (30) days ptior written notice.

Keenan shall bill Client for the cost of any printed materials, including but not limited to,
employee booklets, customized forms and/or other communications, which Client has
approved in writing in advance of printing. The cost shall be the actual cost of such
items plus a 10% handling fee.

Client shall also reimburse Keenan for all any costs incutred for assembling, copying
and/or shipping of any materials necessary for Keenan to perform any function required
by this Agreement, and for other extraordinary expenses incurred by Keenan which have
been approved in writing in advance of printing by Client.

All invoices are due and payable upon receipt. Any balance not paid within thirty (30)
days following the date on the invoice shall be deemed late. Interest on any late payment
shall accrue as of the date of Keenan’s original invoice at the rate of (a) 1%z percent per
month, or (b) the maximum interest rate permitted by applicable law, whichever is lower.
Keenan shall have the right to suspend its Services if any balance owed by Client is more
than sixty (60) days late.

Keenan & Associates — License #0451271 3
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5. INSURANCE
Keenan shall procure and maintain during the Term, to the extent available on reasonable
Terms, the minimum insurance coverages, and shall provide certificates of insurance to
Client upon Client’s request.

A. Workers’ Compensation: Coverage in conformance with the laws of the State of
California and applicable federal laws;

B. General Liability: Coverage (including motor vehicle operation) with a2 One Million
Dollar ($1,000,000) limit of liability for each occutrence and a Two Million Dollar
($2,000,000) aggregate limit of liability; and

C. Etrrors and Omissions: (Professional Liability, if applicable): Coverage with a One
Million Dollar ($1,000,000) limit of liability for each occutrence and a Two Million
Dollar ($2,000,000) aggregate limit of liability.

6. INDEMNIFICATION

If either party breaches this Agreement, then the breaching party shall defend, indemnify and
hold harmless the non-breaching party, its officers, agents and employees against all claims,
losses, demands, actions, liabilities, and costs (including, without limitation, reasonable
attorneys’ fees and expenses) atising from such breach. In addition, if Keenan (i) becomes
the subject of a subpoena or is otherwise compelled to testify or (i) becomes the subject of a
claim, demand, action or liability brought or asserted by one of Client’s employees, Plan
beneficiaries, or Plan vendors (“Third-Party Demand”) relating to the Setvices and such
Third-Party Demand is not a direct result of Keenan’s gross negligence or willful
misconduct, then Client shall defend, indemnify and hold Keenan harmless from all losses,
payments, and expenses incurred by Keenan in resolving such Third-Party Demand. Client
shall further indemnify and hold Keenan harmless from any liability incurred by Keenan as a
result of Keenan’s compliance with any direction, policy, guideline or document of Client.

7. FINES AND PENALTIES
Keenan shall pay any fines and/or penalties levied by regulatory authorities atising from
Keenan’s fulfillment of its obligations under this Agreement that are Keenan’s fault and
Client shall pay all other fines and/or penalties relating to the Program or otherwise.

8. LIMITATION OF LIABILITY

Except as noted in Section 7 above, in no event shall Keenan be liable for any punitive
damages, lost profits or revenues, fines, penalties, taxes or any indirect, incidental, special or
consequential damages incurred by Client, its officers, employees, agents, contractors or
consultants whether or not foreseeable and whether or not based in contract or tort claims
or otherwise, arising out of or in connection with this Agreement even if advised of the
possibility of such damage. Keenan’s liability under this Agreement shall be limited to, and
shall not exceed, the amount of its available insurance coverage, but not exceeding the limits
of coverage outlined in Section 5.

9. DISPUTE RESOLUTION
A. Disputes arising out of or relating to this Agreement, other agreements between the
parties, or any other relationship involving Client and Keenan (whether occurting ptior
to, as part of, or after the signing of this Agreement) shall first be resolved by good faith
negotiations between representative of the parties with decision-making authority. If
Keenan & Associates — License #0451271 4
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either party determines that the dispute cannot be resolved through informal negotiation
then the dispute shall be submitted to non-binding mediation. The site of the mediation
and the selection of a mediator shall be determined by mutual agreement of the parties.
If the dispute is not resolved through mediation within sixty (60) days following the first
notification of a request to mediate, then either party shall have the right to require the
matter to be resolved by final and binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, or such other arbitration
procedures as may be agreed to in writing by the Parties. Negotiation, mediation, and
arbitration shall be the exclusive means of dispute resolution between Client and Keenan
and their respective members, agents, employees and officers.

B. Arbitration shall be before a single arbitrator in the County of Contra Costa, California.
The Arbitrator shall apply the Federal Arbitration Act and California substantive law,
and shall accompany the award with a reasoned opinion. The arbitrator shall have no
authority to award punitive or other damages not measured by the prevailing party’s
actual damages. The prevailing party shall be entitled to an award of reasonable
attorneys’ fees. A judgment of any court having jurisdiction tmay be entered upon the
award.

C. Either party may apply to the atbitrator secking injunctive relief until the atbitration
award is rendered or the controversy is otherwise resolved. FEither party also may,
without waiving any remedy under this Agreement, seek from any court having
jurisdiction any interim or provisional relief that is necessary to protect the rights or
property of that party, pending the establishment of the atbitral tribunal (or pending the
arbitral tribunal's determination of the merits of the controvetsy).

10. TERMINATION
A. Either party may terminate this Agreement upon the occutrence of any of the following
events:

1. Client may terminate this Agreement at any time without penalty upon sixty (60)
days’ written notice to Keenan;

2. The failure of Client to fund the claims payment account which failure remains
uncorrected five (5) or more days following notice by Keenan that funds are
necessary;

3. A breach of this Agreement by either party that is not cured within thirty (30) days
following receipt of written notice of the breach from the non-breaching party;

4. In the event of a fee increase as provided in section 4B;

The dissolution or insolvency of either party;

6. The filing of a bankruptcy petition by or against either party (if the petition is not
dismissed within sixty (60) days in the case of an involuntary bankruptcy petition); or

7. If the application of any law, rule, regulation, or court or administrative decision
prohibits the continuation of this Agreement or would cause a penalty to either party
if the Agreement is continued, and if the Agreement cannot be amended to conform
to such law, rule, regulation, ot coutt or administrative decision in a manner that
would preserve the original intent of the parties with respect to their rights and
duties under this Agreement.

Keenan & Associates — License #0451271 5
Medical TPA Agreement
Confidential For Client Use Only

(Rev. 5/10)



B. Upon termination of this Agreement:

1. Keenan shall be entitled to payment only for the pro-rata portion of the Term during
which Services were provided. Any monies paid to Keenan in excess of this pro-rata
amount shall be refunded to the Client.

2. Keenan will promptly, but in no event later than five (5) business days after the
effective date of termination, provide Client with a list of all claims under the Plan
that have not been processed and have dates of service ptiot to the effective date of
termination (the “Run-Off Claims”).

3. If Client so elects, which election shall be effective if Client gives wtitten notice
thereof to Keenan no later than two (2) business days following the effective date of
termination, Keenan will continue to process the Run-Off Claims in accordance with
the Terms of this Agreement.

4. Keenan’s compensation for handling the Run-Off Claims shall be as follows:

1. For the first four (4) months following termination of this Agreement, Client
shall pay Keenan an amount equal to the monthly fee that was in effect
during the last month of the Agreement; and

1.  Beginning with the first day of the fifth month following termination of this
Agreement, Client shall pay Keenan a flat fee in the amount of $15.00 per
claim remaining open thereafter.

iii.  The Run-Off administration fee is payable monthly within thirty (30) days
after receipt of Keenan’s invoice showing the total number of Run-Off
Claims remaining open during the period covered by the invoice.

v.  Keenan’s responsibility for the management of Run-Off claims shall end as
soon as all Run-Off claims are closed or twelve months from the termination
date of this Agreement, whichever comes fitst.

5. Client may terminate the Run-Off Claims processing Services of Keenan hereunder
at any time upon no less than thirty (30) days written notice.

6. Keenan shall within thirty (30) days following the termination of this Agreement
return to Client all records relating to the Claims processed by Keenan, except that:

1 Keenan shall have the right to retain copies of any and all records that it
deems necessary in order to document the provision of its Services
hereundet; and

1.  Keenan shall retain the records pertaining to any Run-Off claims managed by
Keenan, but shall return all such records within thirty (30) days after the last
Run-Off Claim is closed or when Keenan stops managing the Run-Off
Claims, whichever comes first.

11. SOLICITATION OF EMPLOYEES
Throughout the Term of this Agreement and for one (1) year following its termination date,
Client shall not solicit directly or indirectly (whether as an employee, consultant or otherwise,
or for itself or a third-party) any of Keenan’s employees, contractors ot consultants who
performed work for Client under this Agreement without Keenan’s prior written approval.
Keenan & Associates — License #0451271 6
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12.

13.

14.

15.

PROPRIETARY INTERESTS

Keenan shall retain the copyright and the sole right of ownership to any repott, tool,
schedule, exhibit, assessment, analysis, ot other deliverable, that is created or developed by
Keenan in performing its Services and provided to Client in any media whatsoever. Client
shall, however, remain the owner of any Client data or information that was provided to
Keenan for the performance of the Services. Any deliverable created by Keenan for Client
shall be used for Client’s internal purposes and shall not be used without the written consent
of Keenan, for Client’s commercial gain, nor shall it be distributed to ot shared by Client
with any third person, except as may be necessary to accomplish the intent and putpose of
this Agreement.

MARKETING

Keenan may use Client’s name in its representative Client list and for any other reasonable
marketing activities. Keenan shall obtain Client’s wtitten consent before using Client’s name
for any other putpose.

OTHER RELATIONSHIPS

A. Keenan or its affiliates may provide Client or others with other Setvices ot insurance
coverage not provided in this Agreement and may receive compensation related to such
other Services which may include, without limitation, loss control Setvices, joint powers
administration, insurance brokerage Services, securing reinsurance, claims administration,
investigative Services, financial processing and other related Services.

B. Keenan and/ot its affiliate may provide Services for othet entities that also participate in
and/or contract with the Program (e.g., insurers and reinsurets providing coverage under
the Program) and to the extent that such Services are provided, Keenan will be
separately compensated for those Services.

C. The Services provided to Client are non-exclusive and Keenan reserves the right to
provide the same or similar Services to other Clients who may be in the same industry,
business, or Service as Client.

RECORDS

A. Client shall be the owner of records relating to claims for benefits under the Plan, any
duly authorized representative of Client shall have the tight to examine ot audit records
during Keenan’s regular business hours, upon five (5) days written notice to Keenan.
Client shall have the right to request, at its own expense, copies of any information
and/or records maintained by Keenan relating to the Claims managed pursuant to this
Agreement.

B. Keenan shall not dispose of any records delivered by Client, without Client’s ptior
written approval.

C. Keenan shall take reasonable and prudent steps to secure and safeguard Client’s records,
and any copies, while such records are in the possession of Keenan.

D. All information and records, which are compiled by, obtained by or furnished to Keenan
under this Agreement, are acknowledged and undetstood to be Confidential
Information. During and after the Term of this Agreement, Keenan agtrees that it will
not, directly or indirectly, divulge in any manner, or use or permit others to use any of
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16.

17.

this information or records, except to the limited extent necessary to petform Keenan
Services on behalf of Client under this Agreement.

CONFIDENTIALITY
A. As a result of their relationship under this Agreement each patty may gain access to

Confidential Information concerning the other. For purposes of this Agreement, the
Term “Confidential Information” includes, without limitation; i) any information
described in Section 15D above; ii) any information or data about a party’s business
operations, Clients, employees, marketing plans, method of operation, trade secrets, and
financial performance; iii) information about any individual patticipating in the Benefits
Program, such as name, address, social security number, compensation, and medical
history; and iv) any other information about a party that is not available to the general
public. Neither party shall, without the written consent of the other release, disclose, or
disseminate the other party’s Confidential Information except as is necessary for the
petformance of the Services.

. In the event that either party becomes the subject of a subpoena ot court order

compelling the disclosure of the other party’s Confidential Information, that party shall
immediately notify the other so that the party whose Confidential Information is being
sought can take such action as may be necessary to prevent or limit the release of its
Confidential Information.

. Neither party shall be deemed to be in breach of this Section 16 if it has notified the

other before it releases the Confidential Information pursuant to a subpoena or court
order, and the party whose Confidential Information was requested fails to provide,
before the deadline for disclosure, a copy of court ordet quashing the subpoena or
otherwise limiting the original demand for the Confidential Information.

INSPECTION OF RECORDS (Applies only to Clients receiving Medicate funding)

A. Until the expiration of four (4) years after the furnishing of the services provided under

this contract, Keenan shall cooperate fully with Client by maintaining and making
available all necessary records, or by executing any agreements, in order to assure that
Client will be able to meet all requirements for patticipation and payment associated with
public or private third party payment programs including, but not limited to, the Federal
Medicare program. Consistent with the foregoing, Keenan agrees to comply with §
1861(v)(1)(D of the Social Security Act, as amended, and any regulations promulgated
pursuant thereto, under which Keenan agrees to maintain its books, documents and
records that are necessary to certify the nature and extent of such setvices and payments
under this Agreement and to furnish such books, documents and records, upon wrtitten
request to the Secretary of Health and Human Services or to the Comptroller General,
or any of their duly authorized representatives. If Keenan is requested to disclose books,
documents or records pursuant to this Section for purpose of an audit, Keenan shall
notify Client of the nature and scope of such request and Keenan shall make available,
upon written request of Client, all such books, documents or records, during tegular
business hours of Contractor.

B. If Keenan carries out its Services through a subcontract worth $10,000.00 or more over

a twelve (12) month period with a related organization, the subcontract will also contain
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an access clause to permit access by the Secretary of Health and Human Setvices ot to
the Comptroller General, or any of their duly authorized tepresentatives to the related
organization’s books and records.

18. GENERAL
A. The Agreement, its recitals and all exhibits and amendments attached to the Agreement
(incorporated into this Agreement by this reference) contain the entire understanding of
the parties related to the subject matter covered by this Agreement and supetsede all
prior and collateral statements, presentations, communications, tepotts, agteements or
understandings, if any, related to such matter(s).

B. The obligations of this Agreement (other than Keenan’s obligation to perform Services
and Client’s obligation to pay for such Services, if any, except as provided under Section
10B) shall survive the expiration or termination of this Agreement.

C. This Agreement is made for the benefit of the patties and is not intended to confer any
third-party benefit or right. The enforcement of any temedy for a breach of this
Agreement may only be pursued by the parties to this Agreement.

D. No modification or amendment to this Agreement shall be binding unless in writing and
signed by authorized representatives from both patties. Any waivet ot delay by a party
in enforcing this Agreement shall not deprive that party of the right to take appropriate
action at a later time or due to another breach. This Agreement shall be interpreted as if
written jointly by the parties.

E. Any provision determined by a court of competent jurisdiction to be partially or wholly
invalid or unenforceable shall be severed from this Agreement and teplaced by a valid
and enforceable provision that most closely expresses the intention of the invalid or
unenforceable provision. The severance of any such provision shall not affect the
validity of the remaining provisions of this Agreement.

F. Neither party shall be liable or deemed to be in default for any delay or failure in
performance under this Agreement resulting, directly or inditectly, from acts of God,
civil or military authority, acts of public enemy, war, accidents, fires, explosions,
earthquakes, floods, power outages, failure of computer systems, machinery or supplies,
vandalism, strikes, or other work interruptions, or any similar or other cause beyond the
reasonable control of either party. Both parties shall make good faith efforts to petform
under this Agreement in the event of any such circumstances, and full performance shall
resume once the cause of the delay has abated.

G. All notices hereunder shall be in writing and shall be sent to the signatories at the
addresses as set forth following their signatutes, ot to such othet individual or address as
a party may later direct. Notices shall be sent via personal delivery, courier setvice,
United States mail (postage pre-paid, return receipt requested), express mail courer,
electronic mail, or fax. Notice shall be effective when delivered, or if refused, when
delivery is attempted. Notices delivered during non-working hours shall be deemed to
be given as of the next business day.
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If the notice relates to a legal matter or dispute, a copy shall be sent to:

Keenan & Associates

2355 Crenshaw Blvd., Ste. 200
Torrance, CA 90501

Attn: Legal Department

Fax: (310) 533-0573

. Each party hereby represents and warrants that it is not and at no time has been

excluded from participation in any federally funded health care program, including
Medicare and Medicaid. Each party hereby agrees to immediately notify the other party
of any threatened, proposed, or actual exclusion from any federally funded health care
program, including Medicare and Medicaid. In the event that a party is excluded from
participation in any federally funded health care program during the Tetm of this
Agreement, or if at any time after the effective date of this Agreement it is determined
that a party is in breach of this Section, this Agreement shall, as of the effective date of
such exclusion or breach, automatically terminate.

This Agreement may be executed in counterparts and by fax signatures and each shall be
deemed to be an original.

Each person signing this Agreement on behalf of a party represents and warrants that he or
she has the necessary authority to bind such party and that this Agreement is binding on and
enforceable against such party.

West Contra Costa Healthcare District dba Keenan & Associates
Doctors’ Medical Center San Pablo
Signature: Signature:
By: | Joseph A. Stewart By: | Walter T. Pregizer
Title: | CEO Title: | Vice-President, Benefit Claims
Address: | 2000 Vale Road Address: | 2355 Ctenshaw Blvd., Ste. 200
San Pablo, CA 94806 Torrance, CA 90501
Telephone: | (510) 970-5000 Telephone: | (310) 212-0363
Fax: | (510) 970-5741 Fax: | (310) 212-3381
Attention: | Amy Mendoza Attention: | Walter T. Pregizer
Date: Date:
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EXHIBIT A-1
CLAIMS ADMINISTRATIVE SERVICES

L DEFINITIONS

A.

B.

C.

Q.

Actual Charge — the amount billed by a health care provider for a particular Service.
Adjusted Claim — a Claim that has been reprocessed following an appeal or request for

reconsideration.

Appeal — the process by which Provider or Beneficiary who has received notice of a
denial may request and receive a reconsideration of the claim. The manner of appeal
shall be as described in the Plan or applicable agreement between the Provider and the
Network.

Beneficiary — an individual who is entitled to teceive healthcare benefits through the
Client’s Plan.

Claim — a request for payment of benefits under Client’s Plan.

Claims Account — a checking account upon which checks may be drawn for the payment
of Claims.

Covered Claim — a Claim for Covered Setvices provided to a Beneficiary.

Covered Services — Healthcare Services that are eligible for reimbursement under the
Terms of Client’s Plan.

Denial — A determination that all or part of a Claim is not a Covered Claim and will not
be paid.

Explanation of Benefits (EOB) - a statement explaining the action taken on a Claim.

Repriced Claim - a Claim that has been priced to reflect the PPO rate, ot, in the case of
non-Netwotk Providers, the UCR.

Contract Rate — the fee agreed upon by a PPO Network Provider and its Network.

Network — an entity that sponsots a PPO and that has an agreement with one or more
Providers who have agreed to provide healthcare setvices at Negotiated Rates.

Plan — the Client’s welfare Benefit Plan.

Usual and Customary Rate (UCR) - the allowable chatge for a Healthcare Service as
defined in the Plan.

Preferred Provider Organization (PPO) — a group of Providers who have signed an
agreement with a Network to provide Healthcare Setvices at contracted rates.

Provider — a Healthcare practitioner or facility as defined in the Plan.

II. GENERAL

A.

Keenan’s responsibility 1s limited to processing claims with dates of service after the
effective date of this Agreement. Keenan will not be responsible for any medical or
vision claim with a date of service prior to the effective date of this Agreement, or for
any claim submitted to Client or any other claims administrator before the effective date
of this agreement unless Keenan has expressly agreed in writing to take over the
administration of such claims.
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B. Keenan shall review and adjudicate Claims, including examination of Claims and
determination of payment levels in accordance with the Plan Documents’ claims
procedure, including data entry of claims by claims department, maintenance of claims
experience files, use of medical consultants, review of utilization and reasonable and
customary charges and coordination of benefits, and processing of claim appeals in
accordance with the Plan Documents and in a manner that complies with the
requirements of ERISA and/or the Department of Managed Health Care, as applicable;

C. Keenan will use its discretion in processing claims, provided, however, that Keenan’s
actions shall at all times be subject to the Plan Documents, claims handling guidelines,
and such other protocols and/or ditectives as Client may establish. Keenan shall have
no obligation to follow any document, guideline, protocol or ditective issued by Client
until Keenan has received a written copy of such guideline, protocol or directive.
Keenan shall have no responsibility or liability to Client or any third person for any
actions taken, including without limitation, the payment or denial of any claim unless it
shall be determined that Keenan acted in willful disregard of Client’s rules, protocols and
directives, in violation of any applicable law or regulation, or in a manner that was
grossly negligent. Keenan shall not be liable to Client for following any directive,
guideline, protocol, procedure, or policy, whether written ot oral, of ot from the Client.

III. ELIGIBILITY, COVERAGE AND CLAIM SUBMISSIONS
A. Client Duties:

1. Client shall identify or certify individuals eligible to receive benefits under the
Benefits Plan and shall provide Keenan with the names of all Beneficiaties. Client
will provide Keenan with eligibility lists in the manner and frequency established by
mutual Agreement of the parties.

2. Client shall provide Keenan with a copy of the applicable Plan and shall notify
Keenan in writing of any Plan changes at least thirty (30) days before the effective
date of such change. Keenan shall not be tesponsible for its failure to comply with
any Plan change that has not been communicated to it as provided in this paragtaph.

3. Client shall also provide dates of eligibility and other information as required to
evaluate claims, including but not limited to, eligibility for qualified COBRA
beneficiaries (regardless of whether or not COBRA continuation Setvices, as
provided by Keenan, are selected by the Client for administration).

4. Timely respond to Keenan’s requests for verification of eligibility and/or covered
Services and such other information as may be necessary from time to time for
Keenan to fulfill its duties under this Agreement.

5. Review and evaluate any claim appeals, make the final determination with respect to
eligibility for benefits, and to notify Keenan, in writing, of its final decision. Client
shall provide notification to Keenan no later than thirty (30) days after it has received
a request for a determination.

6. Notify Keenan, in writing, of its disagreement with any claim decision by Keenan.
Keenan will implement the Client's interpretation of the Benefits Plan's provisions
on all subsequent claims as soon as reasonably possible but no later than forty-five
(45) business/working days after the receipt of the written notice.
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Not knowingly require or instruct Keenan to perform administrative functions for
any benefit or program that violates any state or federal regulation and to pay any
fine or penalties that may be imposed by any regulatory body for such violations.

Ensure that claims are submitted on forms approved by Keenan.

Client shall comply with the Terms of the any applicable agteement executed
between Client and a Network with respect to the processing of any PPO claims.

B. Keenan Duties:

1.

Keenan shall comply with the Terms of the applicable Claims Handling Setvice
Agreement in the processing of all PPO claims.

Prepare, order and/or issue, as agreed to by the patties, benefit identification cards,
if applicable, to the Beneficiaries.

Upon receipt of a Claim Keenan shall verify that the Claim is a Covered Claim.

If the Covered Claim is from a PPO Provider the Netwotk shall reprice the Claim
and advise Keenan of the amount of the repriced Claim.

If the Covered Claim is not from a PPO Provider, Keenan shall determine the UCR.

Under no circumstance will Keenan be liable to Client for any financial loss
sustained by Client resulting from or arising out of a repricing decision made by the
Network, irrespective of whether the repricing is the result of an initial claims
evaluation, or a review or appeal of a previously tepticed Claim.

Keenan shall prepare and submit to the Beneficiary and Provider an EOB for each
Claim submitted, irrespective of whether the Claim is approved or denied. The EOB
shall detail what billed Services are or are not Covered Services, the Actual Chatge
and Negotiated Rate for the Covered Service, the amount of the available benefit,
and the amount, if any, including any applicable deductible and co-payment that is
the responsibility of the Beneficiary. The EOB shall also contain information about
appeal rights for denied Claims.

Provider shall have the right to appeal any denial in accordance with the Terms of
such Provider’s agreement with its Network. Keenan has no authtoity over, nor
shall it be liable for, the timing of any appeal or any payment decision rendered
pursuant to an appeal. Client understands that it is posssible that an appeal decision
may be rendered considerably after the date of the denial This could result in the
payment of a previously denial Claim in a new stop-loss year. In such event the
Claim payment may be subject to an additional stop-loss deductible ot exclusions
depending upon the Terms of Client’s stop-loss policy.

Keenan shall pursue reasonable cost containment strategies which may include,
without limitation, the use of one or more third-party vendors to review quality
and/or appropriateness of Servicers, negotiate pricing on large dollar claims, and
provide fraud detection Services. The cost of such Services may vary and is generally
based on a percentage of the Client’s savings. The fee chatged by the vendor will
include Keenan’s administrative fee for this service. Charges will be billed to Client
and paid for from the Claims Account.
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IV. CLAIMS PAYMENT
A. Client Duties:

1.
2.

5.

The Claims Account shall be established by: Keenan [_] Client (check one)

Keenan shall be authorized to wtite checks from the Claims Account for the
payment of Claims.

Client shall fund the bank account to ensure that there are sufficient funds available
to pay all Claims in accordance with procedures to be established in writing and
agreed to by Client and Keenan.

Client shall complete a separate Funding/Banking Arrangements Sheet during the
implementation process.

Unless otherwise agreed to in writing, Client shall reconcile the Claims Account.

B. Keenan’s Duties:

1.
2.

Keenan shall process, issue and distribute payments for all Covered Claims;

Keenan shall pay or deny each Claim in accordance with the requitements of ERISA,
or, if the Plan is not subject to ERISA, in accordance with applicable state law.
Keenan shall not, however, be liable to Client for any failure to meet the statutory
payment requirements if the failure results from the delay of Client, Netwotk, or any
other individual or entity, as applicable, to provide Keenan with the information
necessary to timely process the Claim, or from the failure of the Client to fund the
Claims Account;

Keenan will report to Client not less than weekly with tespect to all payments that
have been made from the Claims Account since the date of Keenan’s last repott;

Under no circumstances shall Keenan advance any money for the payment of any
Covered Claim, or to independently provide any benefit desctibed in the Plan
Documents or the Summary Plan Description or amendments to either;

Upon request, Keenan shall provide Client with vouchets for internal control and
reconciliation purposes whenever funds are transferred from the Claims Account
other than in the form of a written check;

Keenan shall timely respond to authorized inquities from Providers and Beneficiaries
regarding their Claims.

V. RECORDKEEPING AND REPORTING
Keenan shall:

1. Establish and maintain appropriate records to monitor a Beneficiary’s deductible,
coordination of benefits, co-payments, and maximum benefits payable under the
Plan;

2. Report to Client's stop-loss cartier, if any, in accordance with the requirements of the
applicable stop-loss policy;

3. All reportts to stop-loss carriet shall be in the format reasonably requested by such
catriet;

4. Utlize professional consultants in connection with the review of a Claim only after
obtaining prior written authorization from Client. Expenses associated with the use
of any such consultants shall be paid by the Client;
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5. Keenan shall issue to providers of service and the Internal Revenue Service ("IRS")
Form 1099 reports, which document claim payments to providers;

6. Upon discovery of a payment discrepancy, take approptiate measures to cottect any
problems that caused the payment discrepancy and recover monies paid ot spent on
behalf of Client or Beneficiaries;

7. At Client’s request Keenan shall provide standard forms for the submission of
Claims;

8. Keenan shall have no responsibility for pursuing third-party liability claims on
Client’s behalf unless Exhibit A-6 is selected in the previous section. If Exhibit A-6
1s not selected, Keenan’s responsibility regarding third-party liability claims shall be
limited to:

a. Notifying the Client that a third-party’s liability has been determined; and

b. Notifying the affected Beneficiary of Client’s right to recovery of damages that
the Beneficiary may receive from any third-party.

9. Except as may be otherwise agreed to in writing by the parties, Keenan shall provide
Client with the following teport on a weekly basis:

a. Check Register;
b. Remittance Advice (Consolidated Voucher Register).

10. Except as may be otherwise agreed to in writing by the parties, Keenan shall provide
Client with the following reports on a monthly basis:

a. Claims Lag Report;
b. Check Register;

Paid Claims in Excess of $10,000;

Paid Claims in excess of $25,000 year to date;

e. Monthly Paid Claims Summary by Employee/Dependent;

e o

f. Specific Stop-Loss Report;
g Aggregate Stop-Loss Report, if applicable.

11. Customized reports, not specified above, shall be available, at Client request, for an
additional charge.
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EXHIBIT A-3
HIPAA ADMINISTRATIVE SERVICES

1 KEENAN SERVICES

Under the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), Keenan

agrees to:

A. Send a Certificate of Creditable Coverage (Certificate of Group Health Plan Coverage)
per HIPAA requirements, using the recommended legislative form, to any participants
enrolled in the self-funded Medical Plan when required;

B. Issue a teplacement/duplicate Certificate of Creditable Coverage when requested by a
patticipant or beneficiary at Client's expense;

C. Program Keenan's computer system to generate the HIPAA Notification Letter and
Certificate of Creditable Coverage or to accommodate changes associated with the
administration of HIPAA Services.
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EXHIBIT A-4
WEB ENROLLMENT ACCESS

KEENAN SERVICES
Keenan agrees to:

A. Provide Client set-up for secured access through the Keenan website;

B. Provide at no charge one training day to Client's employees to access medical benefit
eligibility files administered by Keenan and maintain the software system used to access
the medical eligibility files. Additional training will be available and may be subject to

extra fee.
2. CLIENT’S DUTIES AND OBLIGATIONS
Client agrees to:
A. Protect the confidentiality of all proprietaty information of Keenan;
B. Furnish employees and equipment necessaty to operate the on-line eligibility interface
with Keenan;
C. Instruct employees to follow the suggested guidelines issued by Keenan to maintain
eligibility records.
3. RESPONSIBILITY FOR DATA IN COMPUTER SYSTEM
The Parties agree that Client is solely responsible for maintaining and entering eligibility data
and thus any damages or liability arising from ertoneous information in the system shall be
the responsibility of Client. Client further agrees to assume complete responsibility for
maintaining the eligibility data and is responsible for the accuracy of the data contained
therein.
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EXHIBIT A-5
OVER-AGE DEPENDENT NOTIFICATION SERVICE

1. KEENAN SERVICES
A. Keenan, after being notified by Client that a dependent is approaching the limiting age,
between 19 to 25 years of age, agrees to:

1. Prepare and send a Request for Student Status Verification letter that includes
notification that coverage for the applicable dependent will end if documentation is
not provided which would allow the dependent's eligibility for coverage to continue;

2. Include a dependent information questionnaire with the Request for Student Status
Verification letter to be completed by the employee in order to document continued
eligibility for coverage. The dependent information questionnaire is to be returned
by the employee to Keenan;

3. The Student Status Verification letter will be sent no later than the month of the
dependent’s 19th™birthday and then annually thereafter.

B. Client acknowledges and agrees that Keenan's duties and obligations under this
Addendum do not include the following:

1. Refunding premiums for retroactive termination of dependent coverage;

2. Determining validity of the information provided by the Beneficiary;

3. Following up with the Beneficiary for receipt of the information or response;
4

Notifying Client's vendors/cartiers of any termination or changes to eligibility
records.

2. CLIENT’S DUTIES AND OBLIGATIONS
Client agrees to:

1. Adjust and update Client's eligibility records and system upon treceipt of
communication from Keenan informing Client of change in Beneficiary’s status;

2. Compensate Keenan for providing the Services described in this Exhibit and for any
additional Services, which may be required, but are not identified in this Exhibit;

3. Notify Keenan and any insurance carrier or administrative Service provider of a
change in a Beneficiary's eligibility.

3. KEENAN DISCIATMER AND NOTICE TO CLIENT
Keenan shall not be tesponsible for:

1. The consequences of any action taken, or the failure to act, by Client in connection
with the administration of the Over-Age Dependent Notification Setvice, unless
such action or omission is the result of Keenan failing to provide the Services
specified in this Exhibit;

2. A Student Status Verification letter that is not received by the employee;

Inaccurate computer entries regarding eligibility data or records made by Client or a
third-party;

4. Any actions taken by vendors/catriers as a tesult of any termination, lapses, or
cancellations of coverage.
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EXHIBIT A-6
THIRD-PARTY LIABILITY RECOVERY SERVICE

A. KEENAN SERVICES
Keenan shall utilize a third-party to identify any claims subject to third liability recovery
rights when the amount of benefits paid exceeds $500.00.
B. ALLOCATION OF RECOVERY
Amounts recovered under this Exhibit will be allocated in the following otdet:
1. Cost of recovery and administrative fees, including attorney’s fees;
2. Remmbursement to stop-loss catriets, if any;
3. Reimbursement to the Benefits Plan.
C. DISCRETIONARY AUTHORITY RETAINED BY CLIENT
The Parties agree that Client retains the sole discretion regarding pursuing, litigating, and/ot
resolving claims for recovery. This Exhibit A-6 does not transfer to Keenan any
discretionary authority regarding the recovery of benefits paid by the Benefits Plan for an
injury or illness proximately caused by a third-party.
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EXHIBIT A-7
VENDOR DISBURSEMENT SERVICES

1; KEENAN SERVICES

Keenan agrees to:

A. Establish a "consolidated billing" arrangement with agreed upon vendors whereby the
invoices from all such vendors will be consolidated on a single invoice (“Vendor
Disbursement Bill”) that is delivered to Client by Keenan on a mutually agreed upon
date each month. Participating vendors will be expected to forward their monthly
invoices to Keenan no less than 30 days before payment is expected. Vendor invoices
not received by the 10® day of each month will not be included in the Vendor
Disbursement Bill until the next consecutive month.

B. Ensure payments are made to the vendors within 30 days after Client has remitted the
appropriate funds for the payment of the charges listed on the Vendor Disbursement
Bill;

C. Transfer the Service fees, premiums, claims and/or eligibility information from the
vendot's invoice to the Client's Vendor Disbursement Bill;

D. Subdivide billing information into the following categories, if applicable:

i. Active/COBRA;

ii. Single/2-Party/Family;

1ii. Departments, locations, or divisions;

iv. Miscellaneous subcategories;

v. Itemize and total vendor billing information and produce a grand total amount for
remittance by Client;

vi. Forward the Vendor Disbutsement Bill to Client on or after the 10™ day of each
month; and

vii. Prepare checks for the amount of each vendor's invoice and mailing to the vendor
10 working days following receipt of Client's remittance of funds.

E. Keenan shall disburse payment to vendors in accordance with Client’s specific written

instruction, if any.

F. Keenan shall not be responsible for finance or late charges, insurance policy lapses or
cancellations, refusals of credit or refund requests imposed by vendors if:

1. Vendor invoices are not received by the 10* day of each month;
ii. Client's remittance is not received by the 25" day of the month following receipt of
the Vendor Disbursement billing;
tii. Incorrect payments are due to eligibility errots; or
iv. Keenan has followed the Client’s written payment instructions.
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2.

CLIENT’S DUTIES AND OBLIGATIONS

A

B.

C.

D.

. Provide to Keenan a list of vendors who will participate in the monthly Vendor

Disbursement Program ("Program"):

1. Participating vendors must be issuing a monthly invoice to the Client for Service fees
ot premiums, which are based on claim dollars, monthly eligibility, or payroll
deductions/records for group-related products, ot vendors must be providing
Services, or coverage to the Client without direct invoice;

. The Client must be providing monthly "up to date" (current within three (3) working
days) eligibility to the applicable vendors via manual or electronic transmission;

Establish and maintain a monthly eligibility list or the eligibility data is retained in

Keenan's computer system;

Deposit a remittance into a Keenan checking account no later than the 15% day of each
month in the amount of at least the grand total of the Vendor Disbutsement Bill to
vendots; and

To assume the responsibility for instructing its employees on the suggested guidelines
issued by Keenan to maintain eligibility records.

COMPENSATION TO KEENAN

D

Client shall pay to Keenan a monthly fee per Vendor Disbursement Bill as stated in
Exhibit B. The monthly fee is applicable for a maximum of 2 vendors, including Keenan's
administrative fee. If more than 2 vendors are to participate, the monthly fee will be
increased by $150 per vendor. A separate setup fee of not less $300 will be applicable for
additional vendors or seties of vendors (if mote than one vendor is added to the Vendor
Disbursement Bill at one time), to which the rules from the Compensation Section of this
Agreement shall apply.

Keenan’s invoice for its fees will not be included on the Vendor Disbutrsement Bill.
Rather, Client will receive a separate invoice for Keenan’s Setvices and shall render
payment directly to Keenan for such Services. Keenan shall not use any portion of the
funds remitted by Client for the payment of a Vendor Disbursement Bill.

ISCLAIMER AND NOTICE TO CLIENT

Client acknowledges and agrees that any disputes that atise from misinformation in the
system shall solely be the responsibility of the Client.

INADEQUATE FUNDING

Keenan shall have the right to discontinue its consolidated billing Setvices if Client fails to
provide adequate funds to cover all charges identified on any Vendor Disbursement Bill and
such failure continues for a petiod of thirty (30) days or more after Keenan has given notice
to the Client of the shortfall.
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EXHIBIT A-8
COBRA ADMINISTRATIVE SERVICES

1. KEENAN SERVICES
Keenan agrees to:

A.

B.

Q

After being notified by Client of Qualified Beneficiary’s COBRA Qualifying Event (as
those Terms are defined under COBRA);

Prepare a COBRA Election Notice in accordance with Department of Labor guidelines;

Mail the notice via U.S. mail to the last known address of the Qualified Beneficiary(ies),
as provided by Client;

Upon receipt of the Qualified Beneficiary's completed COBRA election form, send
payment coupons to the COBRA participant or beneficiary;

Send enrolled COBRA participants the following information as applicable, utilizing
Keenan forms prepared in accordance with Department of Labor guidelines:

1. Notice of Change in COBRA Premium with new payment coupons;

1. Upon notification by Client of the occurrence of an event causing loss of eligibility
for COBRA before the maximum coverage period, send Notice of Termination of
COBRA Continuation Coverage, which will include the reason for the termination
of coverage;

iii. When the COBRA coverage of an enrolled participant is expiring, send Expiration
of Period of FEligibility for COBRA Coverage letter;

iv. Send to enrolled participants, Notice of Premiums Short by Insignificant Amount
and subsequent Notice of Termination if deficiency not received within a reasonable
time.

Maintain file copies of all Election Notices mailed to Qualified Beneficiaties and Client;
Send Unavailability of COBRA Coverage Notices, as applicable;

Send all communications required under the Health Insurance Portability and
Accountability Act of 1996 (HIPAA), including, without limitation, Cettificates of
Creditable Coverage, notices relating to preexisting conditions, special enrollment rights
and privacy and security;

Unless otherwise agreed by the parties, Keenan shall collect COBRA premium payments
from enrolled participants, verify that the correct amount was submitted, and forward
the premiums to the Client.

2. CLIENT’S DUTIES AND OBLIGATIONS
Client agrees to:

A. Provide General Notice of COBRA Continuation Coverage Rights to all employees and
their spouses/ dependents upon commencement of their patticipation in the Plan;
B. Provide all COBRA participants with communication materials distributed to active Plan
Participants;
C. Determine if a Qualifying Event has occurred and if the participant or Beneficiary of the
Plan is eligible to receive COBRA, and promptly notify Keenan of Client's
determination;
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Provide Keenan with the names and last known addresses of Qualified Beneficiaries to
whom election notices must be mailed;

Comply with any applicable COBRA notice provisions;

Notify Keenan in writing by the next business day whenever Client receives any
communication from a Qualified Beneficiaty or becomes aware that the status of a
Qualified Beneficiary (as defined in IRC Section 4980(B)) has changed. Status changes
may include, without limitation, situations where the COBRA Qualified Beneficiary
becomes eligible for coverage under another Plan without pre-existing conditions or
becomes eligible for Medicare;

Compensate Keenan in accordance with the fee schedule set forth in Exhibit A, attached
to and made a part of this Agreement;

Timely pay all premiums, service fees, and related charges as they appear on the Keenan
billing statement by the date set forth on the billing invoice;

Notify Keenan of a change in premium or benefits at least sixty (60) days before the
effective date of the change;

Notify Keenan of a change in a Qualified Beneficiary’s eligibility;

K. Notify Keenan of any changes in its insurance carriers or administrative Service
providers;

L. Consult its own attorney, as necessary, for legal opinions regarding Client’s and/or a
Qualified Beneficiary’ rights under COBRA, ERISA and/or any other applicable statute
or regulation;

M. If applicable, send Individual Conversion Policy Notices to COBRA patticipants; and

N. Respond to requests from healthcare providers inquiries tegarding an individual’s
eligibility for COBRA coverage as required under IRS COBRA regulations.
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EXHIBIT B
DOCTORS’ MEDICAL CENTER SAN PABLO
SCHEDULE OF FEES

Effective: August 1, 2010 through December 31, 2012

Administration Forms Fees (including ID Cards) (Exhibit A-1)

® Printing (per Otiginal) Cost + 10%
e (Customization of Matetials (per Form) $150.00

Claims Administration Fees (per EE and COBRA Beneficiary) (Exhibit A-1)

e Initial One Time Start-Up $5,000
e Medical/Vision $21.50
® Medical (census drops by 25%) N/A
® Leave of Absence (per EE on direct billing per Month) N/A
e  Other Claim Administration Services N/A
e Standard Run-In Claims (per Transaction) $12
¢ Run-Out Claims (Paid After Contract Termination Date)*

*1" 4 months same as Admin. Fee paid in the month prior to termination and

$15.00 per processed claim thereafter $21.50
e Annual Renewal Waived

UM/PPO Network Fees

e ANTHEM BLUE CROSS-UM/PPO $16.62
e HIP - Anthem Blue Ctoss Bariatric COE Fee (PEPM) N/A

¢ Run-Out Claims (Paid After Contract Termination Date)*
*First month following termination 50% of the monthly service fee;
*Second month following termination 30% of the monthly setvice fee;
*Third month following termination 10% of the monthly service fee;
*Fourth through twelfth month following termination there is no service fee.

Health Improvement N/A

Med Call Nurse Line N/A

HIPAA Administration Fees (Exhibit A-3)

e Initial One Time Start-Up N/A

e Certificates of Coverage (per Month) Included with COBRA

Web Enrollment Access Fees (Exhibit A-4)

e Initial One Time Start-Up N/A
e Monthly Access N/A

Over-Age Dependent Notification Services Fees (Exhibit A-5)

e Initial One Time Start-Up N/A
¢ Notifications (per Month) Included
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Third-Party Liability Recovery Setvices Fees (Exhibit A-6)

e Fees

YVendor Disbursement Services Fees (Exhibit A-7)

® Fees

COBRA Administration Fees (Exhibit A- 8)
® Initial One Time Start-Up
e Notification and Premium Collection (per Active & COBRA EE per Month)
e Minimum Monthly

MEDICARE Part D Fees (Exhibit A-9)
o Fees (PEPM)

Cost Containment Services
e Fees

*Services will be provided by one of various vendors with whom
Keenan has contracted. Vendor fees will be a percent of
Savings (35% maximum) and include an administrative

fee paid by the vendor to Keenan.

Reprogramming Fees ($200 minimum charge)

® Programmers (per Hour)
e Computer Time (per Hour)

Claims Management Reports (Ad Hoc) Fees

Other

Late Charge Assessment (Applies to Fees 30 Days Past Due)

West Contra Costa Healthcare District dba Doctors’
Medical Center San Pablo Keenan & Associates

Date: Initials: Date:

30%

$300

$1.50

Included

$250

N/A

$150.00

$100.00

Subject to
Programmer and
Computer Time

N/A

1.5% of past due fees
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